% SO-VERAN f

10 ‘M{ LEASING CORPORATION 0~003ADLY

i E! 1425

mmmum

JAN 9 1930 -1 48 PM | December 28,'“19891 6701

INTERSTATE COMMERCE COMMISSION | Recozoumon my — ;
W2 t990paopy

Secretary of the Interstate Commerce Commi%ﬁion 4
12th and Constitution Avenue, N.W. HNMECWMMME“W - %;
Washington, DC 20423 Mm&mq» ¢

Re: Recordation of Lease Between Sovran Leasing
Corporation and Federal Paper Board Compan Inc.
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Dear Secretary:

On behalf of Sovran Leasing Corporation, I have enclosed an
original and one certified copy of the document described below,
to be recorded pursuant to Section 11303 of Title 49 of the
United States Code. Such document is a "primary document" as
'defined in 49 C.F.R. § 1177.1(a).

The document to be recorded is Supplementary Schedule #8-50
dated December 22, 1989 (the "Supplementary Schedule”), to Master
Equipment Lease #6863 dated June 10, 1988 (the "Master Lease"),
between Sovran Leasing Corporation, as Lessor, and Federal Paper
Board Company, Inc., as Lessee (the Supplementary Schedule and
the Master Lease hereinafter are referred to collectively as the
"Lease"). The Master Lease provides that its terms and
conditions shall apply to each supplementary schedule entered
into from time to time, properly executed and made subject to
such terms and conditions, as if a separate lease were executed
for each supplementary schedule. Thus, a certified copy of the
Master Lease is enclosed for recording together with the original
Supplementary Schedule, which has been acknowledged in the form
required by 49 C.F.R. § 1177.3(a)(2).

The names and addresses of the parties to the Lease are as
follows:

Lessee: Federal Paper Board Company, Inc.
75 Chestnut Ridge Road
Montvale, NJ 07645

Lessor: Sovran Leasing Corporation
Three Gateway Center, Suite 300
Pittsburgh, PA 15222

Sovran Leasing Corporation A Subsidiary of Sovran Financal Corporation
Thr~= Gatewav Center St 300  Putsbureh Pennsvylvamia 15222-1087



Secretary of the Interstate
Commerce Commission
December 28, 1989
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A description of the equipment covered by the Lease follows:

Six (6) 100-Ton 8,253 Cubic Foot Wood Chip Twin Tub

Gondola Cars, Specification No. GT-8253-89Q407, consisting

of Car Numbers FPBX 579, FPBX 585, FPBX 587, FPBX 588,

FPBX 589, FPBX 590. ,

Also enclosed is a check in the amount of $30.00 in payment
of the filing fee for the Lease. Please return the original and
any extra copies not needed by the Commission for recordation to
the undersigned at Sovran's address as set forth above.

A short summary of the document to appear in the index
follows:

Supplementary Schedule #8-50 dated December 22, 1989, to
Master Equipment Lease #6863 dated June 10, 1988, between
Sovran Leasing Corporation, as Lessor, and Federal Paper
Board Company, Inc., as Lessee, covering Six (6) 100-Ton
8,253 Cubic Foot Wood Chip Twin Tub Gondola Cars,
Specification No. GT-8253-89Q407, consisting of Car Numbers
FPBX 579, FPBX 585, FPBX 587, FPBX 588, FPBX 589, and FPBX
590.

Very truly yours,

SOVRAN LEASING CORPORATION

Vice President
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Puterstate Commeree Commission 1/3/90
Washington, B.EL. 20423

OFFICE OF THE SECRETARY
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John M Banda
Sovran Leasing Corp.
Three Gateway Center,Suite 300

Pittsburgh,PA, 15222

Dear gir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49

U.S.C. 11303, on1/2/90 at 12:40pmand assigned recordation

number(s).  y69571 & 16701-A

Sincerely yours,

Nt e

Noreta R. McGee
Secretary

Enclosure(s)
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LEASE NO. " 6863 Master Equipment Lease

- 16701

FULL LEGAL NAME AND ADDRESS OF LESSEE (INCLUDING ZIP CODE) - -
FLED 1485

RECOROAON 23
1990 -12 42 P

INTERSTATE CORMERCE COMMISSION

Federal Paper Board Company, Inc.
75 Chestnut Ridge Road JAN 2
Montvale, New Jersey 07645

PERSON TO CONTACT Patricia M. Roche
TERMS AND CONDITIONS OF LEASE

Lessce and Lessor agree and schnow ledge that this Master Equipment Lease (the Lease) 1s being executed 1n conjunction wich one or mare written schedules (Supplementan Schedules)
which, by speaific reference to this Lease and upon proper execution by Lessee and Lessor, become subjece to all che terms and conditions contained heresn The equipment which 1s
the subject of this Lease 1s deseribed on the Supplementary Schedules Upon such proper execution of a Supplementarv Schedule, anv and all addinonal or specific terms and condiuons
therein shall be, wich respect to the fease of the equipment described in such Supplementans Schedule, tncorporated herein and shall have the same force and effect as of such terms and
conditions were expressiy sct torth herein The terms and conditions contained herein shall apply to each Supplementars Schedule, properly executed and made subject to such terms
and conditions, as if 2 separate Leasc werc executed tor cach Supplementary Schedule The invalidaton, fulfillment waner, termination, cancellacon. or ocher disposition ot anv nights
or obliganons of either the Lessee or Lessor or both of chem ansing from the execution of this Lease in conunction with anv one Supplementars Schedule shall not atfece the status of
the nghes or obligacions of cither or both of those parties ansing from the execution of this Lease 1n conjunction with anv other Supplementary Schedule, except in the event of defaule

bv Lessce as provided in Secuon 11 heren

Subscquent wording of this Lease notwithstanding, this Lease 1s etfecuve wich respect to anv Supplementary Schedule executed in conjunction herewich for the lease term (as subsequentls
defined herein) provided in such Supplementary Schedule Additionai Supplementarv Schedules may be executed from ume to ume bv the Lessec and the Lessor, and if such Supplementan
Schedules reter by dace and contracung parties to this Lease, such Supplementary Schedules shall be deemed to be executed 1 conjunction herewith and to be subject herezo regardless
of the date upon which such Supplementary Schedules are executed and notwithstanding that the term of all leases of equipment provided for 1n previous Supplementary Schedules has ended

Lessor herebv leases to Lessce and Lessee herebs hires from Lessor the equipment described on each Supplementarv Schedule exccuted in conjuncuion herewich and declared to be
and to constitute 3 part of the equipment leased hereunder (such equipment together wich all parts, replacements, repais. additions, actessions and accessories incorporated theren andfoe
affined chereto being hereinateer referred to as the Equipment) on the terms and conditions sct forth herein and in such Supplementary Schedules

1. LEASE: TERM; RENTAL: The leasc term (Lease Term) wich respect to each item of Equipment is the period of ume which includes the Iniuat Term of the Lease as specified
in the bloch so entcled on Supplementary Schedules exccuted in conjuncuon herewith from tme to ume and includes the Renewal Terms if anv speaified n the block entitled * ADDI-
TIONAL PROVISIONS,” of on anv wricten schedules to the Supplementary Schedules executed in conjuncuion herewith The Lease Term commences on the date that the Equrpment
ts dehnered by Lessor, or bv aav manufacturer ar supplier of anv item of Equipmenc to Lessee. to an agent ot Lessce o to 2 carrier consigned for shipment excher to Lessee or to Lessee’s
agent. and conunuing thereatter unal terannated as provided for heran Unless othernise provided herein, the firsc periodic pasment of rent shall be pavable on the Commencement Dace
35 stated on the Supplementan Schedules executed 1n conjunction herewich, and subsequent periodic paymenes shall be pavable on the corresponding dav of each period thereateer, in
the order and amounts stated on the Supplementany Schedules executed in conjuncuon herewch, unal che toaal rent and all ocher obligauons shall have been paid in full All payménts
of rent shall be made to the Lessor at ies address set forth above or at such other place as Lessor mav designate 1n wniting Lessee hereby authonzes Lessor to inserein the Supplementary.
Schedules executed 10 conjuncuon herewith the serial numbers and other idenuticanon daca of the Equipment, when determined by Lessor, and dates or ocher onutced faccual mateers.

2. PURCHASE AND ACCEPTANCE; NO WARRANTIES BY LESSOR: Lessee requests Lessor to purchase Equipment, as deseribed on anv Supplementan Scheédules
exceuted from ume to ume in conjunction herewich, from a Seller (the “Seller) and arrange for delivery, which defivery shall be at Lessee’s expense and shall be deemed complete upon
the Commencement Date as stated on anv Supplementan Schedules executed in conuacuon herewich Lessor shall have no responsibthies “for delav or falure of Seller to fill the order
tor the Equipment THE LESSEE REPRESENTS THAT LESSEE HAS SELECTED THE EQUIPMENT LEASED HEREUNDER PRIOR TO HAVING REQUESTED
THE LESSOR TO PURCHASE THE SAME FOR LEASING TO THE LESSEE, AND LESSEE AGREES THAT THE LESSOR HAS MADE AND MAKES
NO REPRESENTATIONS OR WARRANTIES OF ANY KIND OR NATURE, DIRECTLY OR INDIRECTLY, EXPRESS OR IMPLIED, AS TO ANY MAT-
TER WHATSOEVER, INCLUDING THE SUITABILITY OF SUCH EQUIPMENT, ITS DURABILITY, ITS FITNESS FOR ANY PARTICULAR PURPOSE.
IS MERCHANTABILITY, ITS CONDITION, AND/OR ITS QUALITY, AND AS BETWEEN LESSEE AND LESSOR OR LESSOR'S ASSIGN\EE, LESSEE
LEASES THE EQUIPMENT "AS IS.” LESSOR OR LESSOR'S ASSIGNEE SHALL NOT BE LIABLE TO LESSEE FOR ANY LOSS. DAVMAGE OR EXPENSE
OF ANY KIND OR NATURE CAUSED DIRECTLY OR INDIRECTLY BY ANY EQUIPMENT LEASED HEREUNDER OR THE USE OR MAINTENANCE
THEREOF OR THE FAILURE OF OPERATION THEREOF, OR THE REPAIRS, SERVICE OR ADJUSTMENT THERETO. OR BY ANY DELAY OR FAILURE
TO PROVIDE ANY THEREOF, OR BY ANY INTERRUPTION OF SERVICE OR LOSS OF USE THEREOF OR FOR ANY LOSS OF BUSTNESS OR DAMAGE
WHATSOEVER AND HOWSOEVER CAUSED NO REPRESENTATION OR WARRANTY AS TO THE EQUIPMENT OR ANY OTHER MATTER BY THE
SCLLER SHALL BE BINDING ON THE LESSOR NOR SHALL THE BREACH OF SUCH RELIEVE LESSEE OF, OR IN ANY WAY AFFECT, ANY OF
LLESSEE'S OBLIGATIONS TO THE LESSOR AS SET FORTH HEREIN. !f the Equipment 1s noc properhh installed. does noc operate as represented or warranted by che
Sciler of 15 unsauistactory for any reason Lessee shall mahe anv claim on accounc thereof solelv againse the Seller and shall nesertheless pav Lessor alt renc pavable uader the Supplementan
Sthedules executed in conjunction heresaith. Lessor agrees to assign to Lessee, solelv for the purpose of making and prosccuting any such clum, any ngnts it mas have agunse the Seller
for breach of warranty or representation respecung the Equipment Lessce understands and agrees that neither the Seller nor any agent ot the Seller s an agent of the Lessor and that
neither the Sclfer nor his agent 1s auchorized to waive or after anv term or condition of this Lease

3. TITLE, NO OPTION TO PURCHASE: Lessor shall at all umes retain title to the Equipment. All documents of atle and evidences of deliven shall be delivered to Lessor
Lessee shall not change or remos ¢ any insignia or fetterning indicating Lessor’s ow nership of such Equipment, which 1s on the Equipment at the ame of deliver? thereof. or which s thereatter
placed thereon, and at anv ume duning the Lease Term wich respect to such Equipment. upon request of Lessor, Lessee shall affix to the Equipment, in 3 promunent place, labels, places
or other marhings supplied bv Lessor staung that the Equipment s owned by Lessor, Lessor is herebv authonzed by Lessee, at Lessee's expense, o cause this Lease or anv Supplementan
Schedules cxecuted in conjunction herewich, or anv statement or other instrument in respece of this Lease showing the interest of Lessor in the Equipment, including Uniform Commercial
Code Financing Statements, to be filed or recorded and refiled and re-recorded, and Lessce agrees thac Lessor mav effect such filing and recording 1 accordance with apphcable [aw Lessce
agrees 1o execute and deliver anv statement or instrument requested by Lessor for such purpose, and agrees to pav or raimburse Lessor for anv filing, recording or stamp fees or tazes
ansng from the filing or recording of anv such instrumenc or statement Lessce shall ac its cxpense protect and defend Lessor's tile against il persons claiming against or through Lessce,
at all umes heeping the Equipment free from anv legal process or encumbrance whatsoever, including but not imiced co hens, actachments. levics, and exceuaions. and shaill give Lessor
immedizte wetten notice thereof and shall indemnifv Lessor from anv loss caused chereby Lessee shall execute and deliver to Lessor. upon Lessor's request. such furcher inscruments
and sssurances as Lessor deems necessarv or advisable for the confirmanon of perfection of Lessor's nghts hereunder, Lessee shall have no nght to purchase or otherwise acquice ticde

to or ownership of anv of the Equipment or to consev anv interest therein

(Conunued on Reverse)
This Lease consisting of the foregoing, and THE REVERSE SIDE HEREOF and unv Supplementary Schedules correctly set forth the enure Lease between Lessor and Lessee with
fuspect to cthe use, possession and lesse of the Equipment No agreements or understandings concerning the foregoing shall be binding on either of the paraes hereto unless specificalis

set torch 1n this Lease or in any Supplementary Schedule executed in conjunction herewith The term “Lessee” as used herein shall mean and include anv and ail Lessees who sign hereunder.
each of whom shall be jointiv and severalls bound thereby THIS LEASE WILL NOT BE BINDING ON LLSSOR UNTIL ACCEPTED BELOW

-,
Bv execution hereof, the unduesigned agrees to all the terms and conditions contained
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4. CARE AND USE OF EQUIPMENT: Lessee shall mamncan the Equipment 1n good operaung condition, repaie. and appearance. and protect the same from detenoration,
otherithan normgl wear and tear, shall use the Equipment 1n the regulae course of business only, withia its normal capacies, without abuse. and in a manner contemplated by the Seller,
shall comply wuch all faws, ordinances, regulations, tequirements and rules wich respect to the use, maintenance and operation of the Equipment: shall not muahe 1nv modificacion, alteration
or addinon to the Equipment {other than normal operatng accessories or controls which shall. when added to the Equipment become the properts of the Lessor) without the prior written
consent ot Lessor, shall not so atfis the Equipment o realts as to change its nature to real property or fixeure, and agrees thac the Equipmenc shall remain personal properts at all ures
regardiess ot how attached or wnstalled. shall heep the Equipment at the location shown on the Supplementary Schegdule, and shall not remove the Equipment without the consent ot Lessor
Lessor shall have the nght during normal hours, upon reasonable prior notice to the Lessee and subject to applicable Livs and regulations, to enter upon the premises where the Equipment
15 located 1n order to inspect or obsenve the Equipment For the purpose ot assuring Lessor chac the Equiptent will be procerls serviced, Lessee agrees. in the event that Lessor so requescs,
10 cause the Equipment to be mantained by the Scller pursuant to the Sellers standard presenuve maintenance contract or 2 comparable mamntenance contract

3. DNET LEASE: TAXES. Lessee mncends the rencal pavments herecunder o be net to Lessor, and Lessee shall pav ail sales, use, excise, personal property, stamp, documencary
and ad valorem taves, license 1ad registration fees, assessments, fines, penaltes, and stmilar charges imposed on the ownership, possession or use of the Equioment during the term of
the Supplementars Schedules executed i conjunction herewch, shall pav all caxes (except Federal or State net income taxes) imposed on Lessor or Lessee wich respect to the rental pavments
on the Supplementan Schedules executed hercunder, and shall reimburse Lessor upon demand for anv taxes paid bv or advanced by Lessor If requested by Lessor, Lessee shall file all
returns required cheretor and furnish copies to Lessor.

6. INDEMNITY: Lessee shall and does hereby agree to indemmifs and save Lessor s agents, servants, successors, and assigns harmless from anv and all habiliey, damages. or
loss, including reasonable counsel fees, ansing ouc ot the ow nership, selection, possession, leasing, renung, operation (regardiess of where, how and by whom operated) control, use, condiion
(including but not limiced to latent 3nd other detects, whether or not discoverable by Lessee). maintenance, delivers and retuen of the Equipment,or 1n the event cthat the Lessec shall
be 1n detault hereunder, arising out ot the condition of any e of Equipment sold or disposcd ot after use bv the Lessee, The indemmiaes and obligations heretn provided shall conanuc
1n tull torce and cttect notwichstanding cthe ternunation of the Lease.

7. INSURANCE Lessee shall obtain and mancain tor the entire term of the Lease, ac s own expense, properoy damage and habilies insucance and insurance against loss or damage
to the Equipment, including, wichout hmitauon, loss by fire (including so~<alled extended coverage), theft, collision and such other risks of loss as sre customartis insured aganst on the
tvpe ot Equipment leased hereunder and by businesses in which Lessee s «ngaged, 1n such amounts, i such form and with such insurers s shall be sausfacton to Lessor, provided. however,
that the amount of insurance aganst loss or damage to the Equipment shall not be less than the greater of the full replaczment value of the Equipment or the instaliments ot rent then
cemaining unpaid plus the residual value of the Equipment as decermined by Lessor ac the commencement of each Supplementary Schedule. In addition, Lessez will maincain such addiconal
nsurance 3s Lessor mas ceasonably require Each insurance policy will name Lessee as an insured and Lessor as an additonal insured and loss pasee chereof as Lessors incerese mav appear,
1nd shall contain 3 clause requinng the msured to give Lessor at least chieey (30) davs prior wateen notice of anv alteration in the terms ot such policv or of the canceilation chereot, Lessee
shall fuenish to Lessor a ceruficate of insurance oe other esidence sausfactorv to Lessor that such surance coverage 15 in etfect, provided, howesver, that Lessor shall be under no duty
cither to ascertain the eustence of or to ¢xamine such wnsurance policy or to advise Lessee in the event such insurance coverage shall not complv with the requirements hereof The
proceeds of such insurance pavable as a resule of loss or of damge to any item of Equipment shall be applied to sausfv Lessee’s obligations as sct forth 1n Section 8 below, Lessee hereby
crevocably appoints Lessor as Lessee's attornev-in-fact to mahe clum for, receive pavment of, and execute and endorse all documents, checks or dratts recened in pasment tor loss or
damage under anv such insurance policy Lessee further agrees to gine Lessor prompe notice of anv damage to, or loss of the Equipment, or anv pare thereof

8. RISK OF LOSS Lessee hereby assumes the entre nish of loss. damage or destruction of the Equipment from any and everv cause whatsoeser during the Lease Term of such
Equipment and thereafter untl redeliverv to Lessor In the event of loss damage or destruction of anv wem of Equipment, Lessce 3t us expense {except to the exrent of anv proceeds
ot insurance provided by Lessce which shalf have been recenved by Lessor as a resule of such loss, damage or destructton), and at Lessor’s opaon shall erther (3) repair such wem. returning
¢ €0 its previous condicon, unless dumaged bevond repar. or (b) pav Lessor all unpaid rental as mav be allocated to such tem for che balance ot said term plus the residual value of the
Cqupatenc ae {c) ceplace such wem wich 3 like tem accepeable o Lessor in good condinon and of equivalent value which shail become properts of Lessor, included s ithin the term “Equip-
ment” as used heren, and leased from Lessor for the balance of the full term of che Supplementarv Schedule executed in conjunction herewich covering the Equipment Upon pavment
or replacement 1s provided for in clauses (b) or (¢) hereof, the Supplementan Schedule executed in conjuaction herewith covering said Equipment shall cerminate with respect to the wems
ot Equiomient so paid tor or replaced. and the Equipment so paid tor or replaced shall be transferred to Lessee on an as-1s basis

9. PCRFORMANCE BY LESSOR OF LESSEE'S OBLIGATIONS In the event Lessee fails to compls with anv provision ot this Lease, Lessor shall have the righe, but
hall not be obligated. to etfeee such comphance on behalf of Lessee upon ten (10) davs prior wrirten notice to Lessce. In such evene. all moness expended by, and all espenses of Lessor
n cticcung such comphance shall be deemed to be additonal rene and shalt be pard wich addicional interese ac the rate of eight percent (8°%) per annum by Lessee to Lessor ac the ume
of the nest monchly pavment of rent

10. LEASE IRREVOCABILITY AND OTHER COVENANTS AND WARRANTIES OF LESSEE: Lessce agrees that this Lease s wresocable tor the full term set
orth 1n anv Supplementans Schedule enecuted 1n conjunction herewith, that Lessee s obligations under this Leasc are absolute and shall conunue wichout abatement and regardless ot any
hsabilies of Lessee to use the Equipment oc any part thereof because of anv reason including, but not imiced to war, act of God. gosernmental regulation, strihe loss, damage, destrucuion,
bsolescence, falure of or delav in delivery, fatdure of the Equipment properls to operate, termination by operation by law, or anv other cause. Lessee acknowledges that the applicacion
tatements and francial repores submitted by i o Lessor are material inducements to the execution by Lessor of this Lease Lessee warranes that such application, statements and reports
re, and all watormacion hereafter furmshed bv Lessee to Lessor will be, true and correce 1n all matenal respects as of the date submitted and that no such spplication, statement or report
mies any material fact necessan to make such application scacement or report noc misleading Lessee agrees to procute tor Lessor such estoppel ceruficates, landlord’s and moregagee s
vawvers of other similar documents as Lessor mav reasonabis request Lessce agrees during the term set forth in any Supplementary Schedule ¢executed n conjunction herewich o turn’sh
romipthy to Lessor the annual finaneial stacement of Lessez, and such interim financial statements as Lessor may require Lessee warranes that this Lease has been dulv suthorized and
nat no provision of chis Lease 1s inconsistent with Lessee’s charter, by-laws, or anv loan or credit agreement or other instrument to which Lessee 1s 3 party or by which Lessee or s
roperty mav be bound or atfected

11. DEFAULT. If anv one of the tollowing evenes shall oceur, then to the extent permitied by applicable faw Lessor shall have the right to exerc se any onc of more of the remedies
¢t torth in Paragraph 12 (2) Lessce fails to pav anv rencal or other payment as provided tn any Supplemencary Schedule executed in conjunction herewith when due, and such tadure
onunues for ten (10) davs, or (b} Lessee fails to pav, when due, any indebtedness of Lessee to Lessor ansing independendds of this Lease, and such detault shall conanue for ten (1)
lavs: oc (c) Lessce breaches any covenanc, warranty or agreement hercunder, and such breach conunues for ten (10) dass atter written notice thereot, or (d) Lessee becomes insalvent
r 15 otherwise unable to meet s obhigations or makes any assignment tor the benefit of creditors, or {¢) a recaiver, trustee, conservator or liquidator of Lessee or of all or 3 substanual
are f ies assets 15 appointed with or without the application or consent of Lessee, or () a peution s filed bv or againse Lessce under the Banheuptev Code or anv amendment thereto
r under anv other salvency law or laws providing for the rehief of debtors: or {g) anv representation or warranty made by Lessce 15 materally talses or (h) any defaule shall be made
v Lessee i ans obligation for the pavment of borrowed money, or (1) Lessce shall sutfer an adverse matenal change n us financial condition from the date hereot. and 1s a result chereof
.cssor Jeems wself or any of its Equipment to be insecure,

12. REMEDIES 1f an esent of default shall occur, Lessor mas, at ies option, at anv tme (3) declare the entire amount of unpaid rental for the balance of the term of anv or all Supplemen-
an Schedules executed in conjuncunn heresch, tmmediately due and pavable, whercupon Lessee shall become obhigated to pav to Lessor forthwith the total amount of the unpaid rental
or the balance of said term and (b) without demand or legal process, enter into the premises where the Equipment mav be tound ind tahe possession of and remove the Equipment, without
abibies for suit, acaon or other procecding, and alf aghts ot Lessee n the Equipment so removed shall terminate absolutels. Lessce hereby wanes nouce of., or hearing wich respect to
uch retahing Lessee shall also be luble for and shall pav to Lessor (a) all expenses, incurred bv Lessor in connection with the enforcement of anv of Lessors remedies, including all
\punses of repossessing and repaining the Equipment, and (b) reasonable attornev's fees of 20% of the total unpaid rental for the balance of the term ot ans or all Supplementan Schedules
vecuted in conjuncaion herewicth In additon Lessee agrees co pav all costs and expenses including reasonable attorney's fees incurred by Lessor in having the Equipaient abandoned by
¢ teclaimed from an estate 1in bankruptev

Whenever any paveentss not made by Lessee when due hercunder, Lessee agrees o pav to Lessor, noc later than one month thereafter, an amouat calculated ac the race of five cencs
«t one dollar of cach such delaved pavment. buc onlv (o the extent llowed by law  Such amount shall be pavable 1in addition to all amounts pavable by Lessee 35 4 cesult of exercnse
f 3nv of the remedies heruin provided

All remedies of Lessor hercunder are cumulatine, are in addition o ans other remedies provided for by law, and mav, to the extent permitted by law, be exeraised concurrentls or separatels
"he cxercise of any one remedy shall noc be deemed o be an elecuon of such remedv or to preciude the exercise of any other remedy No fadure on the parc of the Lessor to exeraise
nd no delay i exeraising anv nighe or remedy shall operate as a warver thereof or modifs the terms of this Lease and anv and all Supplemencary Schedules

13, ASSIGNMENT, NOTICE OF INTENDED ASSIGNMENT. Lessor mav without Lessee's consent, assign or tansfer this Lease and ans and all Supplementary Schedules
e 3ny Equipment, anv rent, or anv other sums due or to become due hereunder, and in such event Lessor’s assignee or transteree shall have all the nights powers. privileges and remedies
t Lessor hereunder Lossee herebv achnowledaes nouce thar Lossor may assign this Lease 2nd anv and alt Supplementary Schedules and upon such assignment Lessee agrees not o
ssert 3s aganae Lessor's assignee, anv defense, setatf, recoupment claim or counterclaim, whether ansing under chis Lease and anv and all Supplementars Schedule transaction or atherwise
<35¢e shall noc assign this Lease or any Supplementary Schedule or anv incerese hereunder and shall noc enter ino any sublease with respect to the Equipment covered hereby withouc
£3501'S PrIOr Mritten consent

4. RETURN OF PROPLRTY Upon the termunation or expiration of the Lease Term of cach Supplementans Schedule or any extension thereot the Lessee shal foueh vich deliver,
«athe prepad. the Equipment desenbed in such Supplementary Schedule to the Lessor, at an sddress desanated by Lessor, complete and 10 good order and condition., reasenable wear
nd tear alone excepeed The Lessee shill also pav to the Lessor such sum us mav be necessacy to cover replacement for all damaged, brohen or nussing parts of the Fquipmen: [If upon
el enpuer on or terinaiens che Leswes doos act e medinzels retura the Dauipaint 1o the Lessor, the Equipment shall tunsiaue 6 Le hedd and leased hercundes sad wms e ¢ and
ach Suppleientary Schedule applicable thereto shall thereupon be extended indefinielv as (o cerm st the same monchh rencal, subject,to.the,nght af exthe _thesLessze or thel essor~=—=—
o termunate such Supplementarv Schedule upon thiens (30} davs’ witten notice” wheretpon the Lessee shall forchwach deliver the Equigment to the Liessar s set forrh oo rhie paeage o

-t v e o=t e o §
ISRV INTIRE L AGRER MENT, CHANGES This Lesse and any and all Supplemencars Schedules now and hereatier executed in conjunction he e=wich contain the entire agreement
ceveen che parties and may noc be altered, amended. modified, terminated or others ise changed except bv a wnang signed by an otficer ot the Leezor.,

16. MISCCLLANLOUS: This Lease and ans and ail Supplementary Schedules shall be binding when sccepeed in wrting by the Lessor in the State of Vieginia and shall be governed
v the laws of the Stace of Virgima Lessor and Lessee intend this Lease and sav and 4l Supplumentary Schedules to be a valid and subsisung legal instrumery, and agree thac no provision
f this Lease of anv Supplementary Schedule which mav be deemed unenforceable shall in anv wav iavalidate anv other provision or provisions of this Lease and ann ard all Supplementan
chedules, slt of which shall cemuasnin full force and ettect, This Lease and anv and all Supplementary Schedules shall be binding upon the parties, chuir successors. legal cepresentaun es and assigns
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Rider No. 1

Rider  attached to and made a part of that Master Equipment Lease
numbered 6863

dated the 10th day of June , 19_88 , (herein
referred to as "Lease") between Sovran Leasing Corporation (herein referred to as
YLessor") and Federal Paper Board Company, Inc. .

(herein referred to as "Lessee").
Changes to section 1 of Lease:

On fourth 1line delete: to an agent of Lessee or to a carrier consigned for
shipment either to Lessee or to Lessee's agent.

Changes to section 3 of Lease:
On first line after Equipment insert " During the term of the Lease."
On fourth line delete Lessee's change to Lessor's
On seventh line delete: and agree to pay or reimburse Lessor for any filing,

recording, or stamp fee, or taxes arising from the filing or recording of
any such instrument oxr statement.

Last line add: Except as otherwise noted in this Lease.
Changes to section 4 of Lease:

On line 1 after Equipment insert “in the same manner as similar equipment
owned or leased by Lessee & keep the equipment"

On line 2 after tear insert "of the kind experienced in the forest products
industrxy"

On line 4 delete: the prior written consent

On line 4 after word without insert "notifying." Should read without
notifying Lessor.

On line 8 delete: For the ©purpose of assuring Lessor that the Equipment
will be properly serviced Lessee agrees in the event that Lessor so requests
to cause the Equipment to be maintained by the Seller pursuant to the

Seller's standard preventive maintenance  contract or a comparable
maintenance contract.

Changes to section 5 of Lease:
On line 1 delete: stamp, documentary
On line 2 after penalties insert "caused by Lessee"

On line 4 & 5 delete: If requested by Lessor, Lessee shall file all returns
required therefor and furnish copies to Lessor.
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Changes to section 7 of Lease:

On line 5 & 6 delete: In addition Lessee will maintain such additional
insurance as Lessor may reasonably require.

On line 6 delete: and loss payee thereof
On line 7 delete: any alteration in the terms of such policy or of
On line 8 insert after shall furnish to Lessor "upon request."
‘ On line 10, 11, & 12 delete: Lessee hereby irrevocably appoints Lessor as
‘ Lessee's attorney in fact to make claim for, receive payment of and execute
| and endorse all documents, checks or drafts received in payment for loss or
damage under any such insurance policy.
Changes to section 8 of Lease:
On line 3 delete Lessor's and change to Lessee's
Changes to section 10 of Lease:
On line 9 insert after to Lessor "upon request"
Changes to section 11 of Lease:
On line 8 & 9 delete: Lessee shall suffer an adverse material change in its
financial condition from the date hereof, and as a result thereof Lessor
deems itself or any of its Equipment to be insecure.
Changes to section 12 of Lease:
Replace paragraph 2 with the following:
If payment is not received by Sovran Leasing Corporation within 5 days of
due date, Lessor will notify Lessee. Lessee will have until 10 days from
the due date to correct the delinquency. After 10 days, Lessor will collect
1% per month of the payment amount in late charges.
Changes to section 13 of Lease:
Replace section 13 with the following:
Lessor may assign this Lease with Lessee's prior written consent which shall
not be unreasonably withheld. Lessor agrees not to assign this Lease more

than once per year.

Lessee shall not assign this Lease or any Supplementary Schedule or any

PN
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interest hereunder and shall not enter into any sublease with respect to the
Equipment covered hereby without Lessor's prior written consent which
consent shall not be unreasonably withheld.

Changes to section 14 of Lease:

Upon the termination or expiration of the Lease Term of each Supplementary
Schedule or any extension thereof the Lessee shall forthwith make any or all
Equipment described in such Supplementary Schedule available to the Lessor
at Lessee's dock, complete and in good order and condition, reasonable wear
and tear of the kind experienced in the forest products industry as
specified in section 4 of the Master Equipment Lease alone excepted.

Sovran Leasing Corporation will contract with a carrier to ship Equipment.
Lessee agrees to pay the freight bill for a distance up to 200 miles from
the plant location.

_ SOVRAN LEASING CORPORATION

BY:

WAL S

124

TITLE: 5572/949

DATE:

¢/
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FEDERAL PAPER BOARD COMPANY, INC.

/BY'

U-TITLE: U\) Q.

e

V/bATE:

Liteley




RIDER NO. TWO

TO LEASE NO. 6863

DATED Tune 10 1988

BETWEEN SOVRAN LERSING CORPORATION

AND_FEDERAL PAPER BOARD COMPANY, INC.

Notwithstanding any provision of that certain Lease dated June 10, 19§§he
"Lease") to the contrary, SOVRAN LEASING CORPORATION ("Lessor") and

Federal Paper Board Company, Inc. ("Lessee") agree as follows: :

The Lease has been entered into based on the understanding that Lessor shall be
entitled with respect to each item of the Equipment to ordinary deductions
currently provided by Section 168 Internal Revenue Code of 1986 (the "Code'") to
an owner of property, including the maximum deductions currently allowable under
the modified Accelerated Cost Recovery System in accordance with the optimal

. accelerated method set forth in Section 168 of the Code ( The "MACRS Deduction")

for seven (7) year Recovery Property. To that end, the Lessee represents,
warrants and covenants unto Lessor that all of the Equipment is "Recovery
Property" that qualifies and is eligible for the optimal accelerated method of
depreciation for property of its class set forth in Section 168 of the Code, and
Lessee shall neither act nor fail to act during the term of the Lease in a manner
that would cause the Equipment not to qualify and be eligible for the optimal
accelerated method of depreciation for property of its class. If the Lessor (or
the consolidated federal tax payer group of which the Lessor is a part) in
computing its taxable income or liability for tax, for any reason except for the
operation of the Alternative Minimum Tax on Corporations imposed by Section 55 of
the Code, shall either lose, or shall not have, or shall lose the right to claim,
or there shall be disallowed or recaptured for federal income tax purposes and/or
state income tax purposes to the extent that applicable state tax laws, rules or
regulations are in conformity with the Code, in whole or in part, all or any of
the MACRS Deduction with respect to one hundred percent (100%) of the purchase
price of the Equipment or any item of the Equipment (any such event being
hereinafter called a "Loss") for any taxable period to the expiration of the
original texrm of this Lease, Lessee shall then indemnify Lessor by payment to
Lessor, at Lessor's election, of either:

(A) Supplemental rent to Lessor during the remaining period of the Lease
term in an amount necessary to permit Lessor to receive' (on an after-
tax basis over the full term of the Lease) the same rate of return that
Lessor would have realized had there not been a Loss, together with any
interest or penalties which may be assessed by the governmental
authority (ies) with respect to such Loss, or !
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(B) a lump sum, payable to Lessor on demand, which shall be equal to the
amount necessary for Lessor to receive {on an after-tax basis over the
full term of the Lease) the same rate of return that Lessor would have
realized had there not been a Loss, together with the amount of any
interest or penalties which may be assessed by the governmental
authority (ies) with respect to such Loss.

Lessee shall not be obligated to pay any sums required under this Rider in the
event the sole cause of the Loss results from a failure of Lessor to timely claim
the MACRS Deduction in Lessor's tax return, or a foreclosure by any person
holding through the Lessor a lien on the Equipment, which foreclosure results
solely from an act of Lessor.

The amount of indemnity payment relative to a loss to be made by Lessee to Lessor
on an after tax basis and the net after tax rate of return which Lessor would
have realized had there not been a Loss shall be computed on the same assumptions
as utilized by Lessor in entering into this transaction, except for those changes
in the original assumptions required by changes in the Code or regulations
thereunder.

The provisions of this Rider and the representations, warranties, covenants and
indemnity contained herein shall continue in full force and effect
notwithstanding the expiration of the Lease and shall survive such expiration or
early termination of the Lease.

FEDERAL PAPER BOARD COMPANY, INC.

("LESSEE")

o M%_?SQMQ&«

\/TITLE Y b\ \o

SOVRAN LEASING CORPORATION
("LESSOR")

w bt A .
/4
TITLE 61;2/}[9

Page 2 of 2



v

COMMONWEALTH OF PENNSYLVANIA

SS:
COUNTY OF ALLEGHENY

AFFIDAVIT

JOHN M. BANDA, having been sworn, deposes and says:

1. He is a Vice President of Sovran Leasing
Corporation and, in such capacity, he is familiar with and
involved in the negotiation and consummation from time to time of
equipment leasing transactions with Federal Paper Board Company,
Inc.

2. He has custody of and control over Sovran Leasing
Corporation's files containing the equipment lease documentation
entered into from time to time between Sovran Leasing Corporation
and Federal Paper Board Company, Inc., including that certain
Master Equipment Lease #6863 dated June 10, 1988, between Sovran
Leasing Corporation, as Lessor, and Federal Paper Board Company,
Inc., as Lessee (the "Master Lease").

3. He compared an executed original of the Master
Lease with the copy of the Master Lease attached hereto, and

found the copy to be complete and identical in all respects to
the original document.

4, Further, the affiant sayeth ght. ,
L/ijﬁ M. Banda

SWORN TOsand subscribed before me
thiscii day of December, 1989.

Rk

Notary Public

NE SEAL
- | “DONALD T. CORFELINJOTARY PUBLIC
13-, < BTTSBURGH, ALLEGHENY COUNTY

MY COMMISGION RXRRES MAY 29, 1091

- Member, Pennsyivania Assoctation of tickirion
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